FORM D P\\\j&‘\ﬁ eord UNITED STATES F
}N SECURITIES AND EXCHANGE COMMISSION 0 ' |
: \ Washington, D.C. 20549 | E |
\‘% FORM D \ he 04048884
; \ NOTICE OF SALE OF SECURITIES —SECUSEORLY
\///m@ PURSUANT TO REGULATION D, il e
= SECTION 4(6), AND/OR| DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I i
Name of Offering (Ocheck if this is an amendment and name has changed, and indicate change ) AN
RCH ENERGY MLP Funp, L.P. / 27 7 7% 2N
Filing Under (Check box(es) that apply): 0 Rule 504 O Rule 505 IZI Rule 506 S

X Amendment

Typeof Filing: {0 New Filing

1 Enter the information requested about the issuer ‘
Name of Issuer ~ (Dcheck if this is an amendment and name has changed, and indicate change.)

RCH ENERGY MLP Funp, L.P.

2 . :\
< J.‘% “ ru /‘G)g,ﬂ

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Aren Codé) 7
2100 MCKINNEY AVENUE, SUITE 700, DALLAS, TX 75201 (214) 661-8112 s

* Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Are: Code)
(if different from Executive Offices) |

Brief Description of Business ' \
INVESTMENT IN SECURITIES OF PUBLICLY-TRADED MIDSTREAM ENERGY MASTER LIMITED PARTNERSHIPS

Type of Business Organization
O corporation [X] limited partnership, already formed

O other (please specify’):
O business trust O limited partnership, to be formed

\
|

Month Year | , n
LOOLJ IOT&UJ E oY € g

Actual or Estimated Date of Incorporation or Organization: [ Actual [ Estimated THO mSIIN
A "t U
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service abbrewanon for State: FINANCE A[LJ,
CN for Canada; FN for other foreign Jt}nsdlctlon)
‘ D | E
GENERAL INSTRUCTIONS
Federal: |

Who Must File: All issuers making an offering of securities in retiance on an exemption under Regulation D or Section 4(6), 17 CFR 2:0.501 et seq.
or 15 U.S.C. 774(6). \

When To File: A notice must be filed no later than 15 days after the first sale of securities m the offering. A notice is deemed filed “vith the U.§.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that addres{s
after the date on which it is due, on the date it was mailed by United States registered or certlfied mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D C. 20549.

Copies Required. Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually’ signed mu#t
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, au

changes thereto, the information requested in Part C, and any material changes from the mformatlon previously supplied in Parts A and B. Fart E and th
Appendix need not be filed with the SEC. 1

Filing Fee: There is no federal filing fee. ]

144

‘\

State: |
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that 1ave adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each stat: where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
£

accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitites a part o
this notice and must be completed. 1

ATTENTION |
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate

federal notice will not result in a loss of an avallable state exemption unless such exemption is predicated on the filing of a feder.l notice.

Potential persons who are to respond to the collection of information contained in this

form are not required to respond unless the form displays a currently valid OMB
control number.

/
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2. Enter the information requested for the following:

» Each promoter of the issuer, if the issuer has been organized within the past five ye%rs;

» Fach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities

of the issuer;

+ Each executive officer and director of corporate issuers and of corporate general an

« . Each general managing partner of partnership issuers.

d managing partners of partnership issuer:;; and

_ Check Box(es) that Apply: & Promoter O Beneficial Owner O Executive Officer O Director O General and/or

i Manazing Partner
Full Name (Last name first, if individual) i
RAYMOND, ROBERT J.
Business or Residence Address (Number and Street, City, State, Zip Code) |

|
2100 MCKINNEY AVENUE, SurTE 700, DALLAS, TX 75201 L

[1'Ber ; e Offi

Check Box(es) that Apply B3 Promoter O Beneficial Owner

3 Executive Officer

O Director O General and/or
Mana:ring Partner

Full Name (Last name first, if individual)

RR ApVISORS, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

2100 MCKINNEY AVENUE, SUITE 700 DALLAS, X X 75201

Check Box(es) that Apply D Promoter [X] Beneficial Owner

O Executive Officer

O Director O General and/or
Manayring Partner

Full Name (Last name first, if individual)

NASH, JACK

Business or Residence Address (Number and Street, City, State, Zip Code)

886879_1.DOC
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SEeL L

| Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this ioffering? .............. ] X
: Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? . . . .. .. 1 ................... 3 100,000

!\ Yes No

3. Does the offering permit joint ownership of a single unit? . . . ... ... ..ottt O X

4. Enter the information requested for each person who has been or will be paid or gi\i/en, directly or indirectly, any commission or similjr
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is en associatetl
.. person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than

five (5) persons to be listed are associated persons of such a broker or dealer, you rr“xay set forth the information for that broler or dealer
only. !

Full Name (Last name first, if individual) ‘\

NONE
Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

P

States in ‘Which Person Listed Has Solicited or Intends to Solicit Purchasers . =
(Check “All States” or check INdivIAUAI SEALES) . . . o v v vttt e vttt e e 01 All States

OAL DAK O AZ O AR oca gco gocrt 00 DE ODC OFL OGA 0OHl o
oI OmN aiaA OKsS DKY OLA O ME O MD OMA O MI OMN 0OMS O MO
OMT ONE ONV O NH ONJ ONM ONY ANC OND O OH OOK QOO0OR O pA
ORI asc osb OTN O TX gour avT OVA OwaA Owy O wl Oowy OBPR
Full Name (Last name first, if individual) ‘

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

NCheck “All States” or check individual States) . . . . ... it it i e O All States
OAL OAK [OAZ O AR Oca gco aocT ODE aDpc OFL OGA OH b
Ol OIN OIA OKS OKY LA OME 0OMD K DOMA O MI OMN OMS OMO
OMT ONE ONvV O NH CONJ ONM ONY O NC OND  0OOH Ook OOR OrA
OrRlT OscC [1sD OTN O TX our ovT aova OWA Owv 0Owl 0OwYy 0OPR
Full Name (Last name first, if individual)

Business or Residence Address (Number and Strest, City, State, Zip Code) |

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States) . . . .. ... ... i e O All States
1}

OAL DOAK DAZ O AR Jca Dco pcT D DE Qpc OFL OGa O g
O ON Oi1A 0OKS OKY OLA OME 0OMD  0OMA OMI OMN OMS BOMO
OMT ONE gonNnv  ONH anNJ ONM ONY ONC OND O OH Dok DOcCr OPA
Or 0OSC &3 sp aO7TN DTX QauT QvT Oova | OwA Oowv 0Owl 0Owy OPR

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

\
|
|
|
|
|
|
|
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1. Enter the aggregate offering price of securities included in this offering and the total
amount already sold. Enter *“0” if answer is “none” or “zero.” If the transactlon is an
exchange offering, check this box [I and indicate in the columns below the amounts of the
securities offered for exchange and already exchanged. |
2 Aggregate Arnount Already
Type of Security | Offering Price Sold
DEDE < et e .. 8 $
O Common O Preferred \
ConvenibleSecurities(includingwarrants)...............................i... $ $
Parnership IEreStS. . . .. ..ot v v e et 8 40,147,496.86 S 40,147,496.86
Other (Specify ) IS DUNR | $
TOtAl . . e e S 40,147,496.86 S 40,147,496/86
Answer also in Appendix, Column 3, if filing under ULOE. “
2. Enter the number of accredited and non-accredited investors who have purchased securities
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number of persons who have purchased securities and the aggregate
dollar amount of their purchases on the total lines. Enter “0” if answer is “none” or “zFro”.
' ‘ Aggregate
Number Dollar Amount
‘ Investors «f Purchase:
Accredited INVESEOTS. . . . . . .ottt e e . 22 $  40,147,496.86
Non-accredited InVESLOTS. . . . ... oot e e . 0 $ 0
Total (for filingsunder Rule 504 only) .. ... ... . $
Answer also in Appendix, Column 4, if filing under ULOE. ‘
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type | hsted
in Part C - Question 1. \\‘
| Type of Dollar Amount
Type of Offering Security Sold
Rule505. . ... i L $
ReguIation A. . . oottt e e e e .. $
RUIE S04, . . e e e e e A $
7 L $
4. a. Furnish a statement of all expenses in connection with the issuance and dlstrlbutmn of
the securities in this offering. Exclude amounts relating solely to organization expens&s
of the issuer. The information may be given as subject to future contingencies. If the
amount of an expenditure is not known, furnish an estimate and check the box to the left
of the estimate.
Transfer Agent’s Fees. . . . ..ottt e e e e e s
Printing and Engraving Costs. . . . ..ottt ittt e e e x$ 5,600
LEBAIFEES « o o e e ettt e e e e s 293,000
ACCOUNEINE RS . . . i e e e e e X% 46,500
Engineering Fees. . . . ..ottt i e i e e R R ERERRET R s
\
Sales Commissions (specify finders’ fees separately). . .......... ... .ot R R Os
|
Other Expenses (identify) ORGANIZATIONAL AND MISCELLANEQUS EXPENSES - - I ................... s 3,700
Total . .o e e s R REREEERE X$ 348,800
i
!
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b. Enter the difference between the aggregate offering price given in responsé to PartC -
Question 1 and total expenses furnished in response to Part C — Question 4.a. Thxs difference
is the “adjusted gross proceeds to theissuer.”. . . ...................... :‘ .........

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to
be used for each of the purposes shown. If the amount for any purpose is not known
fumnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C-

Question 4.b. above.

Purchase, rental or leasing and installation of machinery and equipment

Construction or leasing of plant buildings and facilities

Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another issuer
pursuUant tO AMETZET) . . . v vt vttt ittt e e e e

Repayment of indebtedness

Working capital

Other (specify): PURCHASE OF SECURITIES

§__ 3979869686
Payments to
Officers,
Directors, & Payments Tp
Affiliates Others
Os 0Os
03 0s
[} 0s
as s
0s s
0as 0s
Ds 03
s X3 39,798,696.86
A X$  39,798,696.86

®$  39,798,696.86

The issuer has duly caused this notice to be signed by the undersigned duly authorizéd person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon writ:en request of

its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragmph (b)(2) of Rule 502.

Issuer (Print or Type) Slgnaﬁ T ‘ Date

RCH ENERGY MLP FUND, LP. Z@/ ‘ ém / NOVEMBER 4, 2004

Name of Signer (Print or Type) Title of Signer (Printg Type) \‘

ROBERT J. RAYMOND MEMBER OF RR ADVISORS, LLC, G!-‘.NEIEILAL PARTNER OF RCH ENERGY MLP Funp, GP, L.P,,
GENERAL PARTNER OF RCH ENERGY MLP FunD, L.P.

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

886879_1.DOC
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. Is any party described in 17 CFR 230.262 presently subject to any of the d1squa11ﬁcat1or1 provisions Yes No
ofsuchrule"...............................,.................I ........................... O [X]

See Appendix, Column 5, for state réspbnse.

The undersigned issuer hereby undertakes to furnish to any state administrator of a.ny state in which this notice is filed, a notice on Form D
(17 CFR 239.500) at such times as required by state law.

i
The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished Dy the issugr to
offerees.

i
|
|
i

4. The undersigned issuer represents that the issuer is familiar with the conditions thatlmust be satisfied to be entitled to the Uaiform Limijted
Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burden of establishing that these conditions have been satisfied. \‘

The i issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the unders%ned

duly authorized person.

Issuer (Print or Type) Signatidtre Date

RCH ENERGY MLP FuND, L.P. et / NOVEMBER 4, 2004

Name of Signer (Print or Type) Title (Print or Type) .

ROBERT J. RAYMOND MEMBER OF RR ADVISORS, LLC, GENERAL PARTNER OF RCH ENERGY MLP Fuxp, GP, L.P.,

GENERAL PARTNER OF RCH ENERGY MLP Funp, L.P.

Instruction:

Print the name and title of the signing representative under his signature for the state pomon of this form. One copy of every notice 01 Form D
must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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